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Item 1.01

Entry into a Material Definitive Agreement.

On August 9, 2013, Tonix Pharmaceuticals Holding Corp. (the “Company”) entered into an underwriting agreement (the
“Underwriting Agreement”) with Roth Capital Partners, LLC, as representative of the underwriters named therein (the “Underwriters”),
pursuant to which the Company agreed to offer to the public through the Underwriters an aggregate of 2,680,000 units (each a “Unit”, and
collectively, the “Units”) at a public offering price of $4.25 per Unit in an underwritten public offering (the “Offering”). Each Unit consists of
(i) one share of common stock, par value $0.001 per share, of the Company (the “Common Stock”) and (ii) one Series A Warrant (the
“Warrants”) to purchase one share of Common Stock. Pursuant to the Underwriting Agreement, the Company also granted the Underwriters
an option for a period of 45 days to purchase up to (i) 402,000 additional Units or (ii) 402,000 additional shares of Common Stock and/or
additional Warrants to purchase up to 402,000 shares of common stock, on the same terms, to cover any over-allotments, if any.
The Offering closed on August 14, 2013. In addition, on August 14, 2013, the underwriters exercised their over-allotment option to
purchase additional Warrants to purchase 402,000 shares of common stock. The Underwriters also received warrants to purchase up to an
aggregate of 107,200 shares of Common Stock, or four percent of the total number of shares included in the Units, which warrants have an
exercise price of $4.25.
The Company received net proceeds from the Offering of approximately $10.0 million, after deducting underwriting discounts and
commissions and estimated offering expenses payable by the Company associated with the Offering.
The Warrants are exercisable at an initial exercise price of $4.25 per share and expire on the fifth anniversary of the date of issuance.
The Warrants will be exercisable on a “cashless” basis in certain circumstances.
The Warrants were issued separately from the Common Stock included in the Units and may be transferred separately. The Warrants
will not be listed on any national securities exchange or other trading market, and no trading market for such Warrants is expected to develop.
The exercise price and number of shares of Common Stock issuable upon exercise of the Warrants will be subject to adjustment in
the event of any stock split, reverse stock split, stock dividend, recapitalization, reorganization or similar transaction, as described in the
Warrants.
This description of the Offering is a summary only, is not intended to be complete, and is qualified in its entirety by reference to the
Underwriting Agreement and the form of Warrant, which were filed as exhibits to the Company’s Registration Statement on Form S-1
(Registration No. 333-188547) (the “Registration Statement”) and are incorporated herein by reference.
The Underwriting Agreement contains representations and warranties that the parties made to, and solely for the benefit of, the other
parties in the context of all of the terms and conditions thereof and in the context of the specific relationship between the parties. The
provisions of the Underwriting Agreement, including the representations and warranties contained therein, are not for the benefit of any party
other than the parties thereto and are not intended to be relied upon by investors and the public. Investors and the public should review the
Company’s filings with the Securities and Exchange Commission for information regarding the Company.
8, 2013.

The Units were sold pursuant to the Registration Statement declared effective by the Securities and Exchange Commission on August
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Item 3.01

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

Effective August 9, 2013, the Company’s common stock began trading on The NASDAQ Capital Market under the symbol
“TNXP”. Prior to August 9, 2013, the Company’s common stock traded on the OTCQB under the symbol "TNXP".
Item 8.01

Other Events.

On August 14, 2013, the Company issued a press release announcing (i) the closing of the Offering; and (ii) the Underwriters’
exercise of their over-allotment option to purchase additional Warrants to purchase 402,000 shares of common stock. A copy of the press
release is attached hereto as Exhibit 99.01.
Item 9.01
(d)

Financial Statements and Exhibits.

Exhibits.
99.01

Press Release, dated August 14, 2013, issued by Tonix Pharmaceuticals Holding Corp.
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SIGNATURE
Pursuant to the requirement of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
TONIX PHARMACEUTICALS HOLDING CORP.
Date: August 14, 2013

By: /s/ SETH LEDERMAN
Seth Lederman
President and Chief Executive Officer
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Exhibit 99.01
Tonix Pharmaceuticals Announces Closing of Public Offering
NEW YORK, NY – August 14, 2013 – Tonix Pharmaceuticals Holding Corp. (NASDAQ: TNXP), a specialty pharmaceutical company
developing novel treatments for challenging disorders of the central nervous system, including fibromyalgia and post-traumatic stress disorder,
today announced the closing of its previously announced underwritten public offering of 2,680,000 units at an offering price of $4.25 per unit,
with each unit consisting of one share of common stock and one warrant to purchase one share of common stock. The Company also granted
the underwriters a 45-day option to purchase up to (i) 402,000 additional units or (ii) 402,000 additional shares of common stock and/or
additional warrants to purchase up to 402,000 shares of common stock to cover over-allotments.
The underwriters have exercised their over-allotment option to purchase additional warrants for the purchase of 402,000 shares of common
stock, for $0.01 per warrant. The gross proceeds from this offering were $11.4 million, before deducting underwriting discounts and
commissions and other estimated offering expenses payable by Tonix. The Company expects to use net proceeds from this offering to fund
the clinical development of TNX-102 SL, for which a Phase 2b/3 clinical trial for the treatment of fibromyalgia is in process to begin in the
third quarter of 2013, and for general corporate purposes, including working capital and operational purposes, as well as preclinical
development.
Roth Capital Partners, LLC acted as the sole book-running manager in the offering. National Securities Corporation, a wholly-owned
subsidiary of National Holdings, Inc. (OTCBB: NHLD), and Dawson James Securities, Inc., acted as co-managers in the offering.
The shares of common stock and warrants described above were offered by Tonix pursuant to a registration statement on Form S-1 previously
filed by Tonix with the Securities and Exchange Commission and declared effective by the SEC on August 8, 2013. A final prospectus
supplement related to the offering was filed with the SEC and is available on the SEC's website located at http://www.sec.gov. Copies of the
final prospectus supplement and the accompanying prospectus relating to this offering may be obtained from Roth Capital Partners, LLC, 888
San Clemente Drive, Newport Beach, CA 92660, (800) 678-9147, or from the above-mentioned SEC website.
This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any
state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to their registration or qualification under the securities
laws of any such state or jurisdiction.
About Tonix Pharmaceuticals Holding Corp.
Tonix is developing innovative prescription medications for challenging disorders of the central nervous system. The Company seeks to
address conditions characterized by significant unmet medical need, inadequate existing treatment options, and high dissatisfaction among
patients and physicians. Tonix’s lead pharmaceutical candidate, TNX-102 SL, targets central pain. Fibromyalgia is a central pain syndrome,
and central pain is a component of post-traumatic stress disorder. Tonix applies its core technology toward the treatment of central pain by
increasing the restorative power of sleep. To learn more, please visit www.tonixpharma.com.

Certain statements in this press release are forward-looking within the meaning of the Private Securities Litigation Reform Act of 1995
regarding the public offering and the intended use of proceeds from the offering. These statements may be identified by the use of forwardlooking words such as "anticipate," "believe," "forecast," "estimate" and "intend," among others. These forward-looking statements are
based on Tonix’s current expectations and actual results could differ materially. There are a number of factors that could cause actual events
to differ materially from those indicated by such forward-looking statements. These factors include, but are not limited to, substantial
competition; our ability to continue as a going concern; our need for additional financing; uncertainties of patent protection and litigation;
uncertainties of government or third party payer reimbursement; limited sales and marketing efforts and dependence upon third parties; and
risks related to failure to obtain FDA clearances or approvals and noncompliance with FDA regulations. As with any pharmaceutical under
development, there are significant risks in the development, regulatory approval and commercialization of new products. Tonix does not
undertake an obligation to update or revise any forward-looking statement. Investors should read the risk factors set forth in the Annual
Report on Form 10-K filed with the Securities and Exchange Commission on March 11, 2013 and future periodic reports filed with the SEC.
All of the Company's forward-looking statements are expressly qualified by all such risk factors and other cautionary statements. The
information set forth herein speaks only as of the date hereof.
Contact:
Tonix Pharmaceuticals Holding Corp.
Leland Gershell
Chief Financial Officer
(212) 980-9155 x104
leland.gershell@tonixpharma.com
Investor Relations:
Dian Griesel Inc.
Cheryl Schneider
(212) 825-3210
cschneider@dgicomm.com
Public Relations:
Dian Griesel Inc.
Susan Forman or Laura Radocaj
(212) 825-3210
sforman@dgicomm.com
lradocaj@dgicomm.com
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